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L9 FETTA YL I B 2 A
N, NOTICE OF SALE OF SECURITIES P’mSEC USE ONL‘fsmm

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (Dxchcck if this is an amendmicnt and name has changed, and indicate change )
ValQuest Princeton 55, LP, \
Filing Under (Check box(es) that apply): D Rule 504 [:| Rule 505 [7] Rule 506 [7] Scoction 4(6} D ULOE

Iype of Filing:  [7] New Filing [ Amendment

A, BASIC IDENTIFICATION DATA
[ Enfer the information requesied about the issuec 0704 7259

Name of Issuer (] check if this is an amendment and name has changed. and indicate change }
ValQuest Princeton 55, L P

Address of Exceulive Offices {Number and Street, City, State. Zip Code) Telephone Number (Including Area Code)
4600 Greenville Avenue, Suile 194, Dallas, Texas 75206 214-265-9578
Address af Principal Business Operations {Numbecr and Street, City, Siale, Zip Cade) Teleplione Number {In¢luding Area Code)

{if diffcrent from Exccutive Offices)

Bricf Description of Business
Real Estate investment

(= ™
Type of Business Organization '_RQGESSE

O corporation limited partnership. already formed [ other {please specify):

] business trust [J limited partnership. to be formed MAR 2 6 Zﬁ[ﬂ \

Month Year

Actugl or Estimnted Date of Incerparation or Organization: {§_f 1] A Acwal [ Estimated THOMSON
Jurisdiction of Incorporation of Organization: (Enter two-letter U S Postal Scrvice abbreviation lor State: F‘N ANC, Al.
CN for Cannda: FN for other foreign jurisdiction) R

GENERAL INSTRUCTIONS

Federnl:
Who AMust File Allissucrs moking on offering of securities in reitance on an exemption under Regulation D or Section 4(6), 17CFR 230 50 elseq or 1SUSC
17d(6)

When To File A notice must be filed no later than {5 days afier the first sale of sccuritics in the offering A notice is decmed {iled with the U § Sccuritics
and Exchange Commission (SEC) on the earlier of the date il is received by the SEC at the address given below or, if received at that address afler the date on
which it is duc, on the dale il was moiled by United States registered or certified mail 1o that address

IWhere To File: U S Securitics and Exchiange Commission, 450 Fifth Sircel. N W, Washinglon, D C 20549

Copies Required. Eiyce (5) copies of this notice must be filed with the SEC. one of which must be manually signed  Any copics not manually signed must be
photocopics ef the moanually signed copy or hear Ivped of printed signalurcs

Information Reqirired A now filing must contain all informaotion requested  Amendmenis need only report the name of the issucr and offering, ony changes
therelo. the information requesied in Part C. and any material changes from the informntion previously supplicd in Puris Aand B Pourt E and the Appendix nced
not be filed wills the SEC

Filing Fee  Theic is no federal (tling foe

State:

This notice shall be used to indicale reliance on the Uniform Limited Oficring Exemption (ULOEY) for sales of sceurilics in those states that have adopted
ULOE ond that have adopied this form  Issuers relving on GLOE must file a separate notice with the Sccurities Administrator in cach state where sales
are to be, or have been made  [f a state requires the poyment of a fee as a precondition te the claim for the exemption, o fee in the proper samount shall
accompany this form. This notice shatl be filed in the appropriate states in accordance with stale Jaw  The Appendix to the notice constitutes a part of
this noticc and must be completed

ATTENTION
Fallure to tile notice in the appropriate stales will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will nat result in a foss of an available state exemgption unless such exemption is predictated on the
filing ot a tederal notice.

Persons who respond to the collectian of information containad In this form ara not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number 1 of ¢




"A. BASIC IDENTIFICATION DATA -

2 Enter the information requestcd for the following:

o Each promater of the issuer, il the Issucr bas been organized within the past five years:

e Each beneficial owner having the power lo vole or dispose. of direct the vote or disposition of, 10% or more of a class of equity securities of the issuer

e Fach exceutive officer and dircctor of corporate issuers and of corporate genesal and managing partners of parinership issuers, and

e Each gencral and managing partiner of parinership issuers

Check Box{es) thm Apply:  [7] Promoter  [J Bencficial Owner [

Executive Officer

D Direclor

/) General andfor

Managing Parincr

Full Name (Last anme first. if individunl)
ValQuest Equity Partners, L P

Business or Residence Address  (Number and Street, City, State, Zip Code)
4600 Greenville Avenue, Suite 194, Dallas, Texas 75208

Check Box({es) that Apply: [} Promoter D Beneficiat Owner E] Excecutive Officer D Dircclor Geaceral and/or
Managing Pariner

Full Name (Last name first, if individual}

VealQuest Holdings, Inc.

Business or Residence Address  (Number ond Street. City. State, Zip Code)

4600 Greenville Avenus, Suite 194, Dallas, Texas 75206

Check Box(cs) that Apply: 7] Promoter [[] Beneficial Owner [0 Ewxceutive Officer ) Dircctor [] General and/or
Managing Partner

Full Mame (L ast nume fisst, if individual}

Woods, Stephen E

Business or Residence Address  (Number and Street, City, State, Zip Code)

4600 Greenville Avenue, Sulte 184, Dallas, Texas 75206

Cheek Box(es) that Apply: [ Promoter [ Beneficial Owner 7] Exccutive Officer 7] Dircotor (O General andfor
Managing Pattner

Full Name {L ost nome first, if individual)

Business or Residence Address  (Number and Strect, City, Stale, Zip Code)

Check Box(es) that Apply:  [T] Promoter  [] Beneficial Owner 7] Executive Officer [J Pirestor  [] Generat andfor
Managing Pariner

Full Name (Last name first, if individuat)

Business or Residence Address  (Number and Strcet, City, State. Zip Code)

Check Bax(es) that Apply:  [] Promoter  [] Beneficial Cwner [ Exceutive Officer [ Director 7] General andfor
Managing Parner

Fult Name (1.ast name first, if individual)

Business or Residence Address  (Number and Strecl. City, Stale. Zip Code)

Check Box{es) thot Appty:  [] Promoter  [] Beneficial Owner  [7) Exceutive Officer [ Director Geneenl andfor

Manaoging Pariner

Full Name {Lnst name first. if individual)

Business or Residence Address  (Number and Sireet, Cily, State. Zip Codc)

{Use blank sheel, or copy and use additional copies of this sheet, as necessary)
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B INFORMATION ABOUT OFFERING.

Yes No
I Has the issucr sold, or does 1he issuer intend fo scll, to non-aceredited Investors in this offering? O |
Answer also in Appendix, Column 2, if {iling under ULOE
2 What is the minimum investment that will be accepred from any individual? s_10.000 00
Yes No
3 Docs the offering permit joint ownership of a single unit? = N
4 Enter the information requested for ¢ach person who has been or will be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchascrs in conneclion with sales ol securitics in Lhe offering,.
If2 person 1o be listed is an associated person ar agent ol a broker or dealer registered wilh the SEC and/or with a state
or siales, list the name ol the broker or dealer  1f more than five (3) persons to be listed are associoted persons ol such
a broker or dealer, you may sct forth the information for thot broker or dcaler only
Full Name (Last name first, if individual}
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check “All Stotes” or check individual States) . e ) ~ [ All States
(HI]
(M1} (MS]
(M7  [NE]
Full Name (Last name first, if’ individual)
Business ot Residence Address (Number and Street, City, State, Zip Code)
Name of Associsted Broker ar Dealer
Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individual States)y ... e e e O an States
H1
(1] (ME] (il (mS]
(NE] NM]
Full Name (Last name fust, if individeal)
Business or Residence Address (Number and Street, City, Siate, 2ip Code)
Name of Associaled Broker or Dealer
Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
{Check “All States” or check individual States) . e e J AN States
AD (K FZ GER ©a €[ €0 @ [Bbg [Fi [Ga [H] (D]
{K5] {ME] (MS]
[NE] Of
X (v1l w1

{Use blank sheel or copy and use additional copics of this sheet. as necessary }
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CORFERING FRICE, NUMBER OF INVESTORS, EXFENSES AND USE OF FROGREDS _ -

1 Enter the apgregate offering price of sccurities included in this offering nnd the total amount already
sald. Entcr “0” il the answer is “none” or “zere ™ 1f the trensaction is an exchange offering. check
this box [ and indicate in the columns below the amounts of the secutitics offered for exchange and
alrcady exchanged

Appregate Amount Alrcady
Type of Sceurity Offcring Price Sald
Debt ........ - S e
Equity e e e
[0 Common [T} Preferred
Convertible Sccurities {including warrants) L L .8 $
Partnership Interests . - .. , O $_1,540,600.00 g_1.540,600.00
Other (Specify ) . .. 8 s
Total L , , . 5 154060000 ¢ 1,540,600.00
Answer also in Appendix, Column 3, if filing under ULOE
2 Enter the number of accredited and non-aceredited invesiars who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases  For offerings under Rule 504, indicale
the number of persons who have purchased securities and the aggregale dolfar amount of their
purchases on the total lines Enter “07 if answer is “none” or “zero ™
Agpregate
Number Dotlar Amount
Investors of Purchases
Accredited Investors . o e 36 s 1.540,600.00
Non-accredited Investors . . . . . L .. 0 s 000
Tetal (for filings under Rule 504 only) . S
Answer also in Appendix, Columa 4, If filing under ULOE
3 1ithis filing is for an ofTering under Rute 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) manths prior to the
first sale of securities in this offering  Classify sccurities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Sceurity Sold
Rule 505 . - . R RN $
Regulation A e o e %
Rule 504 ... . . . . e R P . s
Total A e e e .. s 0.00
4 a Furaish a statement of all expenses in conneclion with the issuance and distribution of the
sccurities in this offering  Exclude amounts relating solely to organization cxpenses of the insurer
The informatian may be given as subject to future contingencies. §fthe amount of an expenditure is
net known, furnish an estimate and cheek the box to the lefi of the eslimate
Transfer Agent’s Fees 0 s
Printing and Engraving Costs §_800.00
Legnl Fees. ... .. .. iR 14,292 00
Accounting Fees 0O s
Engincering Fees . e O s
Sules Commissions (specify finders™ fees seperately) O s
Other Expenses (identily) O s
Total s 15,092.00
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" OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS "/ .

b.  Enter the difference between the apgregale offering price given in response te Part C — Question |
and total cxpenscs fumlshcd in response to Part C — Question 4 a  This difference is the ‘udjusu:d £ross 1.525.508 00
proceeds 10 the issuer " et e e e+ . o s "

5. Indicote below the smount of the adjusted gross proceed Lo the issuer used or proposed to be used for
each of the purposes shown 1 the amount for any purpose is not known, furnish an estimale and
check the box to the left of the estimate  The total ofthe payments lisied must equal the adjusted gross
pracecds to the issuer set forth in response to Part C — Question 4 b above

Payments to

Officers,

Dircctors, & Payments to

Affiliates Others
Salarics and lees . e . - Os s
Purchase of real estate ... ... ... S e : R S i § 0s
Purchase, rental or leasing and installation of machinery
and equipment... .. . : e e . s s
Construction or leasing of plant buildings and facilities o .. 0s 0Os
Acquisition of other businesses (including the value of sceuritics involved in this
affering that may be used in exchange lor the assets or sccuritics of another
issuer pursuant to a merger) . ... . Co e e e s Ds
Repayment of indebtedness ... e UV Os Os
Working capital . os Os
Other (specify): F’urchasa a 45% Ilmited partner partnershlp |ntere51 in Prlnceton 55 Ltd 0s s
which will purchase certain real property .

&S 0Os 1,540,600 00

Calumn Totals o . s 000 1% 1,540,600.00

Total Payments Listed (column tolals added) 0s 1,540,600.00

The issucr has duly caused this notice 10 be signed by the undersigned duly authorized person [fthis notice is filed under Rule 505, the following

signaturc constitutes an undertaking by the issucr to furnish to the U § Sceuritics and Exchange Commissian, upon written request of its staff,
the information furnished by the issucr to any non-aceredited investor pursuant 1o paragraph (b)2) of Rule 502.

Issuer {(Print or Type) %c ;/ Date
ValQuest Princeton 55, L.P. Ao B2 S /Zﬂ?/ 2

D, FEDERAL SIGNATURE .

Name of Signer (Print or Type) ) Title 4f Signer (Print or Type)
Stephen E Woonds President of the General Partner of the General Partner
ATTENTION

Intentional misstatements or omissions ot fact constitute federal criminal vielations. (See 18 U.S.C. 1001.)

50f9




T STATE SIGNATURE

Is any party deseribed in 17 CFR 230.262 pn.suulv subject to any of the dlsqunllﬁ«.auon Yes Na
provisions of such rule? ... . .. . ) . . (| Be]

Sce Appendix. Column 5, for state response

The undersigned issuer herchy underiakes to furnish 1o any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) a1 such times as required by state law.

The undersigned issuer hereby underakes to furnish to the state adminisirators, upon writlen request, information furnished by the
issuer 10 offerecs

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of estabiishing that thesc conditiens have been satisfied

The issucr has read this notification and knows Lhe contents to be true and has duty causcd this nolice Lo be signed on its behal{ by the undersigned

duly authorized person

Issucr (Print or Type)

ValQuest Prnceton 55, L P.

e

Si al re Date 7
g 7 2uer
AT o /// L2 7

Name (Print or Type)
Stephen E. Woods

Title (Print or Type)

President of the General Partner of the General Partner

Instruction

Print the neme and title of the signing represeatative under his signature for the state portion of this form  One copy of every notice on Form
D must be manually signed  Any copies not manually signed must be photocopices of the manually signed copy or bear typed or printed

signatures.
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I

Intend to sell
10 non-accredited
investors in State

{Part B-ltem )

3
3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

{if yes, attach
explanation of
waiver granted)
(Part E-Ttem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No




1 2 k) 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offcred in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) {Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT |
NE i
w o
NH
NJ
wl o
Ny L
nel |
on) il
ok |
or |l
PA
X ! x || LP Inferests 36 $1,540,600! 0 $0.00
uT I |
VT I
VA I
WA
wi

§old




[ F)

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchascd in State

{Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
{Part E-lItem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
! .
R
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